
ELIAS C. ALVORD (1042)
ELLSWORTH C. ALVORO (1864)

ALVORD AND ALVORD
ATTORNEYS AT LAW

918 SIXTEENTH STREET, N.w,
SUITE 200

WASHINGTON, D.C.
2OOO6-2973

(202) 393-2266
FAX (202) 393-2156

OF COUNSEL
URBAN A LESTER.

NO, _g_ FILEDRECOROATION NO,

«5 '99 3.50 Pi

Novembers, 1999

Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a), are three (3) copies of a Second Amendment to Security Agreement - Chattel
Mortgage, dated as of November 4, 1999, a secondary document, as defined in the
Board's Rules for the Recordation of Documents.

The enclosed document relates to the Security Agreement-Chattel Mortgage
previously filed with the Board under Recordation Number 22212.

The names and addresses of the parties to the enclosed document are:

Debtor: Southern Illinois Railcar Company
Executive Park Two
505 Buckeye Drive
Troy, IL 62294

Secured Party: Deutsche Financial Services
2333 Waukegan Road
Bannockburn, IL 60015

A description of the railroad equipment covered by the enclosed document is set
forth on Schedule A attached thereto.



Mr. Vernon Williams
Novembers, 1999
Page Two

Also enclosed is a check in the amount of $26.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return two stamped copies of the enclosed document to the undersigned.

Very truly yours,

( .. /"Robert W/Alvord

RWA/bg
Enclosures
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SECOND AMENDMENT TO

SECURITY AGREEMENT - CHATTEL MORTGAGE

DATED JUNE 25,1999

BETWEEN

SOUTHERN ILLINOIS RAILCAR COMPANY,
Debtor

AND

DEUTSCHE FINANCIAL SERVICES CORPORATION,
Secured Party

Dated as of NOVEMBER T 1999

SIRC.99.SK, Asiml/unitail. 1 KWW.doc



BECQRDATIONNO..

16! 5 '99 3-50 PI
SECOND AMENDMENT TO

SECURITY AGREEMENT - CHATTEL MORTGAGE

THIS SECOND AMENDMENT TO SECURITY AGREEMENT -
CHATTEL MORTGAGE dated as of November $_, 1999 (the "Second Amendment to
Security Agreement") between SOUTHERN ILLINOIS RAILCAR COMPANY, an
Illinois corporation (the "Debtor"), and DEUTSCHE FINANCIAL SERVICES
CORPORATION, a Nevada corporation (together with its successors and assigns, the
"Secured Party"), amends the Security Agreement-Chattel Mortgage dated June 25,1999
(the "Security Agreement") entered into by Debtor and Secured Party.

RECITALS

A. Pursuant to Article 2 of the Term Loan Agreement entered into by Debtor,
Southern Illinois Railcar Company, L.L.C. ("SIRC, LLC") and Secured Party on June 25, 1999
(the "Term Loan Agreement") and subject to conditions therein set forth, Secured Party has
agreed to make a loan(s) to the Debtor or to SIRC, LLC in an aggregate principal amount up to
$15,000,000.00 (the "Secured Loan") evidenced by a secured promissory note or secured
promissory notes executed by the Debtor or by SIRC, LLC in favor of Secured Party or its
registered assigns, all in accordance with the terms and conditions of the Term Loan Agreement.

B. In accordance therewith. Debtor and Secured Party, on June 25,1999, entered
into the Security Agreement.

C. In consideration of a new advance under and subject to the Term Loan
Agreement, the Security Agreement and the Loan Documents, which advance has been requested
by Debtor, and which Secured Party has agreed to make, and for other good and valuable
consideration, the sufficiency and receipt of which are hereby acknowledged, the Debtor and
Secured Party hereby agree as follows:

• AMENDMENT

The Security Agreement is hereby amended as follows:

Subject to the grant of security interest given in Section 2.01 of the Security Agreement, and
otherwise subject to Section 2, Security, as well as to the Security Agreement in its entirety, all
as heretofore amended, Schedule A to the Security Agreement, attached hereto, is hereby
amended and supplemented to include additional Equipment as more fully described in the
Schedule attached hereto and made a part hereof, all as if the said additional Equipment was
contained in the original Schedule A and made part of the Security Agreement. "Equipment", as
used herein, shall be as defined in the Security Agreement.



Except as heretofore modified, amended or supplemented, or as modified, amended and
supplemented herein, the Security Agreement is unchanged and remains in full force and effect.

IN WITNESS WHEREOF, the Debtor and the Secured Party have executed this
Amended Security Agreement as of the day and year first written above.

SOUTHERN ILLINOIS RAILCAR COMPANY

Name:
Title:

DEUTSCHE FINANCIAL SERVICES
CORPORATI

SIRC.'».S«.Asniil.Ainitoil.U(ttW-di>:



STATE OF ILLINOIS
: ss.

COUNTY OF

On this V^day of ̂ 1 9 9 9 , before me, personally appeared spftS to me
----------:-------r ** ' u....«̂  j. •> .1 .1. ii .---.j .........̂ .......,

personally known, who being by me duly sworn, says he is the p&$j<fe»*( of Southern Illinois
Railcar Company, that said instrument was signed on November 4£fl999 on behalf of said
corporation by authority of its Board of Directors, and (s)he acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

dlyg-iy
Notary Public

OFFICIAL SEAL
JANICE A TWEEDY

: NOTARY PUBLIC. STATE Of ILLINOIS;
MY COMMISSION- £XP!RES:02/23/00

STATE OF ILLINOIS
: ss.

COUNTY OF

On this "I day of November, 1999_, before me, personally appeared
personally known, who being by me duly sworn, say they are the

to me
Deutsche

Financial Services Corporation that said instrument was signed on November ^ff-, 1 999 on
behalf of said corporation by authority of its Board of Directors, and they acknowledged that the
execution of the foregoing instrument was the free act and deed of said corporation.

Notary Public

OFFICIAL SEAL
JANICE A TWEEDY

NOTARY PUBLIC. STATE OF ILLINOIS;
MY COMMISSION EXP)RES:02f2&00

SIM: ,9'J.SK. Apia. Aintaul



SCHEDULE TO AMENDED SECURITY AGREEMENT-CHATTEL MORTGAGE
BETWEEN DEUTSCHE FINANCIAL SERVICES CORPORATION, SECURED PARTY
AND SOUTHERN ILLINOIS RAILCAR COMPANY, DEBTOR
DATED NOVEMBER 4, 1999

Current Marks

SIRX442648

SIRX442764

SIRX442765

BAR 000850

BAR 000851

BAR 000852

BAR 000853

BAR 000854

BAR 000855

BAR 000856

BAR 000857

BAR 000858

BAR 000859

SIRX400409

SIRX400410

SIRX400411

SIRX400412

SIRX400413

S1RX400414

SIRX400415

SIRX400416

SIRX400417

SIRX400418

SIRX400419

SIRX400420

SIRX400421

SIRX400422

SIRX400423

SIRX400424

Original Marks

CNW 170895

UP 081721

CNW 170223

SOU 096001

SOU 096099

SOU 096377

SOU 096679

SOU 096941

SOU 096978

SOU 0971 83

SOU 0971 96

SOU 097430

SOU 097665

HLMXQ97792

HLMX097955

SOU 096033

SOU 096090

SOU 0961 57

SOU 0961 97

SOU 096255

SOU 096269

SOU 096285

SOU 096287

SOU 096433

SOU 096476

SOU 096501

SOU 096558

SOU 096591

SOU 096610

Year Cubic Foot
Built Capacity

1964

1965

1965

1966

1966

1967

1967

1967

1967

1967

1967

1967

1967

1967

1967

1966

1966

1966

1966

1967

1966

1967

1966

1967

1967

1966

1967

1967

1967

4427

4427

4427

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

Railcar Type

COVERED HOPPER -"

COVERED HOPPER '"'

COVERED HOPPER ''

COVERED HOPPER '

COVERED HOPPER-

COVERED HOPPER —

COVERED HOPPER

COVERED HOPPER

COVERED HOPPER-

COVERED HOPPER ~

COVERED HOPPER"

COVERED HOPPER

COVERED HOPPER--

COVERED HOPPER

COVERED HOPPER -

COVERED HOPPER" *

COVERED HOPPER -

COVERED HOPPER -

COVERED HOPPER "

COVERED HOPPER-

COVERED HOPPER

COVERED HOPPER'"

COVERED HOPPER '

COVERED HOPPER" '

COVERED HOPPER

COVERED HOPPER

COVERED HOPPER"

COVERED HOPPER " .",

COVERED HOPPER

Note: On 74 railcars, the reporting marks have been changed to NERR. See page 6
and 7 for identification of those 74 railcars.



Current Marks Original Marks

SIRX400425

SIRX400426

SIRX400427

SIRX400428

SIRX400429

SIRX400430

SIRX400431

SIRX400432

SIRX400433

SIRX400434

SIRX400435

SIRX400436

SIRX400437

SIRX400438

SIRX400439

SIRX400440

SIRX400441

SIRX400442

SIRX400443

SIRX400444

SIRX400445

SIRX400446

SIRX400447

SIRX400448

SIRX442640

SIRX442641

SIRX442643

SIRX442644

SIRX442645

SIRX442646

SIRX442647

SIRX442655

SOU 096631

SOU 096759

SOU 096842

SOU 096904

SOU 096951

SOU 096955

SOU 096997

SOU 097052

SOU 097091

SOU 0971 56

SOU 0971 99

SOU 097228

SOU 097249

SOU 097281

SOU 097310

SOU 097344

SOU 097371

SOU 097414

SOU 097480

SOU 097529

SOU 097534

SOU 097558

SOU 097638

HLMX096928

BKTY001125

BKTY001131

CNW 170433

CNW 170533

CNW 170658

CNW 170842

CNW 170851

MP 715715

Year Cubic Foot
Built Capacity

1967

1967

1967

1967

1967

1967

1967

1967

1967

1967

1967

1967

1967

1967

1967

1967

1967

1967

1967

1967

1967

1967

1967

1967

1966

1966

1967

1966

1967

1967

1967

1967

4000

4000

4000

4000

4000

4000

4000

4000 .

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4000

4427

4427

4427

4427

4427

4427

4427

4427

Railcar Type

COVERED HOPPER,, -

COVERED HOPPER., -"

COVERED HOPPER

COVERED HOPPER -

COVERED HOPPER-

COVERED HOPPER '

COVERED HOPPER -

COVERED HOPPER ....

COVERED HOPPER--

COVERED HOPPER '

COVERED HOPPER,. -

COVERED HOPPER- ' ~u

COVERED HOPPER""

COVERED HOPPER

COVERED HOPPER '

COVERED HOPPER ,

COVERED HOPPER-

COVERED HOPPER •

COVERED HOPPER

COVERED HOPPER

COVERED HOPPER '

COVERED HOPPER--

COVERED HOPPER-

COVERED HOPPER

COVERED HOPPER -

COVERED HOPPER -

COVERED HOPPER- '

COVERED HOPPER-

COVERED HOPPER <

COVERED HOPPER

COVERED HOPPER —

COVERED HOPPER^—-—

Page 2 off



Current Marks Original Marks

SIRX442656

SIRX442657

S1RX442658

SIRX442659

SIRX442700

SIRX442768

SIRX442649

SIRX442650

SIRX442651

SIRX442652

SIRX442653

SIRX442654

SIRX442767

SIRX442831

SIRX442940

ITLX050000

1TLX050001

ITLX050002

ITLX050003

ITLX050004

ITLX050005

ITLX050006

ITLX050007

ITLX050008

ITLX050009

ITLX050011

ITLX050012

1TLX050013

ITLX050014

ITLX050015

ITLX050016

ITLX050018

>•* «f(M!V* L,W. J'W'VW1

UP 080991

UP 081376

UP 081681

UP 081731

CNW 170336

MP 711279

MP 711573

MP 711760

MP 712083

MP 712132

MP 712163

MP 712272

CNW 170376

MP 711132

MP 712252

ITLX050000

ITLX050001

ITLX050002

ITLX050003

ITLX050004

ITLX050005

ITLX050006

ITLX050007

1TLX050008

ITLX050009

ITLX050011

ITLX050012

ITLX050013

ITLX050014

ITLX050015

ITLX050016

ITLX050018

"M'M'ii ,! i,m' >mmi<«*«.-y>mumm,l!mim

Year Cubic Foot
Built Capacity

1967

1967

1967

1967

1967

1966

1971

1971

1971

1971

1971

1971

1971

1971

1971

1977

1977

1977

1977

1977

• 1977

1977

1977

1977

1977

.1977

1977

1977

1977

1977

1977

1977

4427

4427

4427

4427

4427

4427

4427

4427

4427

4427

.4427

4427

4427

4427

4427

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

Railcar Type

COVERED HOPPER

COVERED HOPPER

COVERED HOPPER *

COVERED HOPPER -

COVERED HOPPER

COVERED HOPPER ""

COVERED HOPPER ~

COVERED HOPPER

COVERED HOPPER"' "

COVERED HOPPER-

COVERED HOPPER-

COVERED HOPPER

COVERED HOPPER

COVERED HOPPER ~

COVERED HOPPER '

OPEN TOP HOPPER'

OPEN TOP HOPPER-

OPEN TOP HOPPER-

OPEN TOP HOPPER"

OPEN TOP HOPPER-

OPEN TOP HOPPER

OPEN TOP HOPPER

OPEN TOP HOPPER .

OPEN TOP HOPPER '"

OPEN TOP HOPPER -

OPEN TOP HOPPER

OPEN TOP HOPPER ""

OPEN TOP HOPPER' '

OPEN TOP HOPPER""

OPEN TOP HOPPER v'"' '

OPEN TOP HOPPER "

OPEN TOP HOPPER "'"'

Pagtf I <>f «'



Cwtbtii Marks

ITLX050020

ITLX050021

ITLX050022

ITLX050023

ITLX050025

ITLX050026

ITLX060027

ITLX050028

ITLX050029

ITLX050030

ITLX050031

ITLX050032

ITLX050033

ITLX05Q034

ITLX050035

ITLX050036

ITLX050037

ITLX050038

1TLX050039

1TLX050040

ITLX050041

ITLX050042

ITLX050043

ITLX050044

ITLX050045

ITLX050046

1TLX050047

ITLX050048

ITLX050049

ITLX050050

ITLX050051

ITLX050052

Original Marks

ITLX050020

ITLX050021

ITLX050022

ITLX050023

ITLX050025

ITLX050026

ITLX050027

ITLX050028

ITLX050029

ITLX050030

ITLX050031

ITLX050032

ITLX050033

ITLXQ50034

ITLX050035

ITLX050036

ITLX050037

ITLX050038

ITLX050039

ITLX050040

ITLX050041

ITLX050042

ITLX050043

ITLX050044

ITLX050045

ITLX050046

ITLX050047

ITLX050048

ITLX050049

ITLX050050

ITLX050051

ITLX050052

Year Cubic Foot
Built Capacity

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

«„„

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

„-«,««

Railcar Type

OPEN TOP HOPPER . -

OPEN TOP HOPPER "

OPEN TOP HOPPER "

OPEN TOP HOPPER "

OPEN TOP HOPPER '"

OPEN TOP HOPPER ~

OPEN TOP HOPPER ••• ~

OPEN TOP HOPPER--

OPEN TOP HOPPER-

OPEN TOP HOPPER-

OPEN TOP HOPPER -""•

OPEN TOP HOPPER

OPEN TOP HOPPER

OPEN TOP HOPPER --

OPEN TOP HOPPER-

OPEN TOP HOPPER' "

OPEN TOP HOPPER "

OPEN TOP HOPPER —

OPEN TOP HOPPER

OPEN TOP HOPPER "

OPEN TOP HOPPER""

OPEN TOP HOPPER, _

OPEN TOP HOPPER

OPEN TOP HOPPER

OPEN TOP HOPPER

OPEN TOP HOPPER -,

OPEN TOP HOPPER

OPEN TOP HOPPER

OPEN TOP HOPPER-

OPEN TOP HOPPER

OPEN TOP HOPPER

OPEN TOP HOPPER ""

*̂ W?'-̂ ««*'"ĵ JWKî ^

Page ^



Current Marks -V ̂ ihai Marks

ITLX050053

ITLX050054

ITLX050055

ITLX050056

ITLX050057

ITLX050058

ITLX050060

ITLX050203

ITLX050204

ITLX050205

ITLX050206

ITLX050207

ITLX050208

ITLX050209

ITLX050210

ITLX05021 1

ITLX050212

ITLX050213

ITLX050214

ITLX050216

ITLX050217

1TLX050218

ITLX050219

ITLX050220

ITLX050221

ITLX050053

ITLX050054

ITLX050055

ITLX050056

ITLX050057

ITLX050058

ITLX05Q060

ITLX050203

ITLX050204

ITLX050205

ITLX050206

ITLX050207

ITLX050208

ITLX050209

ITLX050210

ITLX050211

ITLX050212

ITLX050213

ITLX050214

ITLX050216

ITLX050217

ITLX050218

ITLX050219

1TLX050220

ITLX050221

Year Cubic Foot
Bliilt Capacity

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

• 1977

1977

1977

1977

1977

1977

1977

1977

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

3411

341 1 .

3411

3411

3411

3411

3411

3411

3411

Railcar Type

OPEN TOP HOPPER1""̂

OPEN TOP HOPPER"

OPEN TOP HOPPER""

OPEN TOP HOPPER "

OPEN TOP HOPPER--

OPEN TOP HOPPER

OPEN TOP HOPPER «••'

OPEN TOP HOPPER " "

OPEN TOP HOPPER*""

OPEN TOP HOPPER"""

OPEN TOP HOPPER

OPEN TOP HOPPER- " '

OPEN TOP HOPPER, -

OPEN TOP HOPPER *-

OPEN TOP HOPPER ""

OPEN TOP HOPPER -^

OPEN TOP HOPPER '"

OPEN TOP HOPPER

OPEN TOP HOPPER '

OPEN TOP HOPPER """

OPEN TOP HOPPER

OPEN TOP HOPPER i
•: * pi'li

OPEN TOP HOPPER"' \ -'| I

OPEN TOP HOPPER

OPEN TOP HOPPER '

Page



Car Kfuober original Car No, 1st Remark

NEXR343QQO
SERR3430D1
NERR343D02
NERR3430D3
NERR343004
NERR343005
NERR343006
NERR3430Q7
NERK3430D8
NERR343QOS
NBRJW430U-
NERR343012
NERR343G13
NBRS343014
NE8R343G15
NERR343016
NBWU43Q17
NERR343019
NERR34302Q
NERR343D21
NPRW43022
MERR343023
NZRR343024
NER834302S
NERR34302S
NER8343027
NERH343029
NERB343029
NERR343030
MERR343031
NERR343032
NERR343033
NEFR343034
NERR343035
NERR343036
NEBX343037
NPRR343038
NERR343039
NEWU43CXO
NERH343041
NERR343042
HERR343043
NERR343044
NERR343045
NERR343046
MERR343047

ITWC050000
ITLXQ50001
ITLX050002
ITLX050003
ITLXOS0004
ITtiXOSOOOS
ITLX05000«
ITLXOSOOQ7
J7LX030008
ITLX0500Q9
ITLX050011
ITLX050012
IfLXOSQOU
ITLX050014
ITLX050015
ITIJC05Q01S
iruxosooas
ITUC05002Q
JTLX050021
ITLX050022
ITLX050023
1TLX05002S
1TLX050026
rTLX050027
ITLXOSQQ28
ITIJC050029
ITLXQ50030
1TLXOS0031
ITLXD50032
ITUtOS0033
ITLXOS0034
1TLXOS0035
ITLXOSOQ36
ITLX050037
ZTIJC050038
ITLX050039
1TLX050040
rnxDSooAi
ITLX050042
ITLX050043
ITLX050044
ITLX05004,5
ITUX050046
ITLX050047
JTLX050048
ITLX050049

SIRX343000 -
SIRX343001-*-
SIRX343002-";-'
SIRX343003 .
SIRX343004-;"
SIIUC343Q05'-,-"
SIRX34300S-r-
SIJOC343007*-
S1R3C343008.,.,-,
SHUC343Q09-
3IRX343011,.-
SIRX343012
SISOt343Q13'~
SIRX343014
SIS3C343015
SIRX343016....,
SIRX343017
SIRX343019-,
SISX343020
SXRX343021r
SIRX343022-
SIRX343023
SIRX343024'
S1RX343025"
SIRX343026
SIRX343027
SIRX343028--
SIJlX343Q2r
SIEX343030
SI8X343031--
SIKX343032
SIRX343033
SIRX343034
SIHX34303S'
SIRX343036' "
SIRX343037"
SIRX343Q3B
SIRX343039
SIRX343040
SIRX343041-'
SIEX343042-
S18X343043 '
SIRX343044--
S3RX343045 1
SIRX34304*-
SIRX343047



Car Number original Car No. 1st Remark

NBRR343048
NERR343049
NERR343QSO
NERR3430S1
NEBJR343QS2
NERR343053
NERJR3430S4
NERR343Q55
NERK343056
NERR343058
NERR343059
NERR343060
NEXH343061
NERR3430S2
NERR343063
NERR3430S4
NERR343065
NERR343066
NERR343067
NERR343068
NERJR343069
NERB343070
NERR343071
NERR343072
ÊRR343073
NERH343074
NKRK343075
NERR343Q76

ITLXOSOQ50
ITLX050051
IT1-XOS0052
ITLX050Q53
1TUC050054
1TLX050055
1TLX0500B6
ITLXOS0057
XTLX050058
ITLX050060
ITLX050203
ITLXOS0204
ITLX050205
ITLX05020S
JtUC050207
ITLJC050208
JTUC050209
ITLXOS0210
iTucosoaii
ITUC050212
ITIJCOS0213
rnoco502i4
ITLX050216
ITLX050217
ITLXD30218
ITLX050219
ITLX050220
ITLXOS0221

SIRX343048
SIRX343049
SIRX343050
SIRX343051
SIRX343052
SIRX343053
SIBX3430S4
SIRX343055
SIRX3430S6
SIRX343050
SJRX3430S9
SIRX343C60
SIRX343061
SIRJC343062
SIRX343063
SIRXJ43064
SIRX343065
SIRX343066
SIRX343067
SIRX343069
SIRX343069
SIRX343070
SIRX343071
SIRX343Q72
SIRX343073
SISX343074
SIRX343075 -i C-,
SIRX343076 ' ,/'

7


